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Washington, D.C.
Chattel Mortgage Recordatio

Re: -

Dear Sir or Madam:

on behalf of our client, Boatmen's First National Bank of
Kansas City, enclosed are the original and one fully-executed and
acknowledged counterpart of the document desribed below, to be
recorded pursuant to Section 11303 of Title 49 of the U.S. Code.
This document is a Chattel Mortgage, a primary document dated

August 31, 1993.
The names and addresses of the parties to the document to be

recorded are as follows:
Mortgagor: The Baker Group, L.C.
5250 West 94th Terrace
Prairie village, Kansas 66207
Attn: Carle Baker
Boatmen's First National Bank of Kansas Clty

Post Office Box 419038
Kansas City, Missouri 64183
Attn: Rick Boxx

A desription of the equipment covered by the document is as

Mortgagee:

follows:
Five hundred seventy-six (576) one hundred (100) ton capacity
covered hopper railroad cars identified by the Burlington

Northern Railroad Company numbers assigned to each car and
listed on Exhibit A attached to this letter.
Please return the original and

A fee of $16.00 is enclosed
any extra copies not needed by the Commission for recordation to
the undersigned.

Washington, D.C. / Phoenix, Arizona / Overland Park, Kansas / Wichita, Kansas
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Fnterstate Commeree €ommission
Washington, B.E. 20423 4/25/94

OFFICE OF THE SECRETARY

ﬁ. Anthony Feiock

MHorrison & Hecker
- 2600 Grand Avenue

Ransas City,Missouri 64108-4606

Dear
- Bir:

The enclosed document(s) was recorded pursuant to the provisions

of Section 11303 of the Interstate Commerce Act, 49 U.S.C. 11303,

on at . , and assigned
4/22/94 2:50pm ¢

recordation number(s). 18782

Sincerely yours,

Secretary

SIDNEY L. STRICKLAND, JR.
Enclosure(s)
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CHATTEL, MORTGAGE INTERSTATE COMBMERCE COMMIBSION

The Baker Group, L.C. ("Mortgagor"), a Kansas limited
liability company, whose address is 5250 West 94th Terrace, Prairie
Village, Kansas 66207, to secure payment of the indebtedness
described below,

HEREBY CONVEYS AND MORTGAGES to Boatmen's First National Bank
of Kansas City ("Mortgagee"), P.O. Box 419038, Kansas City,
Missouri 64183 and its successors and assigns, all of the following
chattels, including all present and future attachments and
accessories thereto and all replacements and proceeds thereof, and
including amounts payable under any insurance policy as more
specifically described below, all hereinafter referred to
collectively as "Chattels":

Five hundred seventy-six (576) one hundred (100)
ton capacity covered hopper railroad cars
identified by the Burlington Northern Railroad
Company numbers assigned to each car and listed on
Exhibit A attached hereto and made a part hereof

To have and to hold said Chattels unto Mortgagee and
Mortgagee's sole use forever.

PROVIDED THAT IF MORTGAGOR SHALL PAY to Mortgagee all sums due
to Mortgagee under that certain Promissory Note (the "Note") of
Mortgagor of even date herewith payable to the order of Mortgagee
and fulfill all of Mortgagor's obligations under the Note and under
this Chattel Mortgage, then this Mortgage shall be void, otherwise
to remain in full force and effect.

1. Mortgagor's Warranties, Representations and Covenants.

Mortgagor warrants, represents and covenants, for itself and
its successors and assigns, with Mortgagee as follows:

(a) Mortgagor, as of this date, is justly indebted to
Mortgagee for the full amount of the Note and interest
thereon.

(b) Mortgagor lawfully possesses and owns the Chattels free
from all claims and encumbrances and warrants and shall
defend them at its own cost against all claims and
demands whatsoever.

(c) Mortgagor will keep the Chattels free from all liens,
claims, security interests and encumbrances.

(d) As between Mortgagor and Mortgagee, Mortgagor will pay or
cause to be paid promptly when due all taxes, license
fees and other public or private charges levied or
assessed against the Chattels, this Mortgage or the Note
and satisfy or cause to be satisfied all liens against



©3

(e)

(£)

(9)

(h)

(1)

(3)

the Chattels, and this obligation shall survive the
termination of this Mortgage.

No financing statement covering the Chattels or any
proceeds thereof is on file in favor of anyone other than
Mortgagee but, if such other financing statement is on
file, it will be terminated or subordinated. No
mortgage, lease, equipment trust agreement, conditional
sales agreement, security agreement or other instrument
evidencing the mortgage, lease, conditional sale or
bailment of or grant of a security interest in the
Chattels in favor of anyone other than Mortgagee is on
file with the Interstate Commerce Commission but, if such
other instrument is on file, it will be terminated or
subordinated.

All information supplied and statements made by Mortgagor
in any financial, credit or accounting statement or
application for credit prior to, contemporaneously with
or subsequent to the execution of this Mortgage are and
shall be true, correct, complete, valid, genuine and kept
confidential.

Mortgagor will not, while Mortgagor has physical
possession of the Chattels authorize BN, as defined
below, or any other lessee to misuse, fail to keep in
good repair, secrete, or without the prior written
consent of Mortgagee encumber any of the Chattels.

Upon Mortgagee's reasonable request, Mortgagor will
exercise for Mortgagee's benefit or give Mortgagee the
right to exercise any and all rights and powers which
Mortgagor or Caldwell Baker Company (the "Agent") as its
agent has under the Railroad Car Net Lease Agreement (the
"BN Lease") between the Agent (referred to in the BN
Lease as "Caldwell Baker Corporation") and Burlington
Northern Railroad Company ("BN") dated July 7, 1987.

Mortgagee may enter upon Mortgagor's premises at any
reasonable time to inspect Mortgagor's books and records
pertaining to the Chattels and Mortgagor shall assist
Mortgagee in making such inspection.

The Chattels constitute and will constitute continuing
security for all of the obligations of Mortgagor to
Mortgagee, now existing or hereafter arising, direct or
indirect, absolute or contingent, due or to becone due,
matured or unmatured, liquidated or unliquidated, arising
by contract, operation of law or otherwise, including
without limitation, all obligations arising under the
Note, in each case if such instrument as originally
executed or as modified, amended, supplemented or

2



(k)

extended, and all obligations of the Mortgagor arising
out of any extension, refinancing or refunding of any of
the foregoing obligations.

Mortgagor will furnish to Mortgagee within ninety (90)
days after the end of each fiscal year, and at any other
reasonable time such information is requested, complete
financial statements of Mortgagor reviewed by a Certified
Public Accountant satisfactory to Mortgagee, current tax
returns of Mortgagor and personal financial statements of
all guarantors.

2. Events of Default; Acceleration.

The following are events of default under this Mortgage which
will allow Mortgagee to take such action under this Paragraph and
under Paragraph 3 as it deems necessary:

(a)

(b)

()

(a)

(e)

(£)

(9)

(h)

any of Mortgagor's obligations to Mortgagee under this
Mortgage, the Note or any promissory note, agreement or
other instrument with Mortgagee is not paid promptly when
due including any applicable periods for cure;

Mortgagor breaches any warranty or provision hereof, or
of the Note or of any other instrument or agreement by
which Mortgagor is obligated to Mortgagee in connection
with this or any other transaction;

The BN Lease is terminated without Mortgagee's consent,
Mortgagor or Agent agrees to terminate the BN ILease
without giving Mortgagee prior notice, or either BN or
Mortgagor or Agent gives notice of default under the BN
Lease to the other party thereto;

a lien, encumbrance or security interest is imposed on
the Chattels;

it is determined that Mortgagor has given Mortgagee
materially misleading information regarding its financial
condition;

all three of the following occur: (i) any of the
Chattels are lost, or destroyed or damaged beyond repair,
(ii) Mortgagee is not receiving rent therefor, and (iii)
Mortgagee has not received payment of the Settlement
Value therefor;

Mortgagor becomes insolvent or ceases to do business as
a going concern;

a petition or complaint in bankruptcy or for arrangement
or reorganization or for relief under any insolvency law

3



is filed by or against Mortgagor or Mortgagor admits its
inability to pay its debts as they mature; or

(i) any guarantor, surety or endorser for Mortgagor defaults
in any obligation or 1liability to Mortgagee or any
guaranty obtained in connection with this transaction is
terminated or breached.

If Mortgagor shall be in default hereunder, the Note and all other
indebtedness then owing by Mortgagor to Mortgagee under this or any
other present or future agreement (collectively, the
"jndebtedness") shall, if Mortgagee shall so elect, become
immediately due and payable without notice. In no event shall the
Mortgagor upon demand by Mortgagee for payment of the indebtedness,
by acceleration of the maturity thereof or otherwise, be obligated
to pay any interest in excess of the amount permitted by law. Any
acceleration of indebtedness, if elected by Mortgagee, shall be
subject to all applicable laws, including laws relating to rebates
and refunds of unearned charges.

3. Mortgagee's Remedies After Default.

Upon Mortgagor's default and at any time thereafter, Mortgagee
shall have all the rights and remedies of a secured party under the
Uniform Commercial Code of Missouri and any other applicable laws,
including the right to any deficiency remaining after disposition
of the Chattels, for which Mortgagor agrees to remain fully liable.
Mortgagor expressly waives all further rights to possession of the
Chattels after default and all claims for injuries suffered through
or loss caused by entering and/or repossession. Mortgagee may
require Mortgagor to assemble the Chattels and return them to
Mortgagee at a place along BN's track or one of BN's railyards to
be designated by Mortgagee or the track (or customary routes of
railyards) of any other lessee of the Chattels to be designated by
Mortgagee.

Mortgagee will give Mortgagor reasonable notice of the time
and place of any public sale of the Chattels or of the time after
which any private sale of the Chattels or any other intended
disposition thereof is to be made. Unless otherwise provided by
law, the requirement of reasonable notice shall be met if such
notice is mailed by certified mail, postage prepaid, to the address
of Mortgagor shown herein at least ten days before the time of the
sale or disposition. Expenses of retaking, holding, preparing for
sale, selling and the like shall include reasonable attorneys' fees
and other legal expenses. Mortgagor understands that Mortgagee's
rights under this Mortgage at law and otherwise are cumulative and
not alternative.



4, Waiver of Default; Agreement Inclusive.

Mortgagee may in its sole discretion waive a default, or cure,
at Mortgagor's expense, a default. Any such waiver in a partlcular
instance or of a particular default shall not be a waiver of other
defaults or the same kind of default at another time. No
modification or change in this Agreement or the Note shall bind
Mortgagee unless in writing signed by Mortgagee. No oral agreement
or representation shall be binding.

Until any default, Mortgagor shall remain in possession of the
Chattels, but Mortgagor shall not without the prior written consent
of Mortgagee misuse, fail to keep or cause to be kept in good
repair, sell, rent, lend, encumber, transfer, hide or dispose of
any of the Chattels nor permlt any such act, except that until any
default Mortgagor or Agent may extend or renew the BN ILease or
enter into a lease of the Chattels for a period after the
expiration of the BN Lease so long as the lessee's rights under any
such extension, renewal or lease are expressly made subordinate to
Mortgagee's rights in the Chattels on terms reasonably satisfactory
to Mortgagee. Mortgagor will settle all claims against the named
Mortgagee directly with it alone and Mortgagor will not set up any
defense or counterclaim against any assignee of the named
Mortgagee.

5. Lease of Chattels by Mortgagor.

Mortgagor, through Agent, is assignee and owner of the BN
Lease pursuant to which Mortgagor is leasing the Chattels to BN.
Neither Mortgagor nor Agent may agree to terminate the BN Lease
without Mortgagor giving Mortgagee at least thirty (30) days prior
written notice and Mortgagor will give Mortgagee immediate written
notice of the giving of a notice of default by either BN or
Mortgagor under the BN Lease.

6. Assignment of Rentals and Leases.

To further secure payment of all Mortgagor's obligations under
this Mortgage, Mortgagor agrees:

(a) to assign and hereby pledges and assigns the BN Lease and
any other leases, rentals, accounts and contracts and
other chattel paper, with respect to the Chattels, and
specifically the 576 covered hopper railroad cars listed
on Exhibit A hereto, which may now exist or hereafter
arise together with all rights thereunder and all rental,
and purchase option and other payments and income due and
to become due thereunder or arising therefrom;

(b) to mark all such leases and chattel paper with a legend
that they are subject and subordinate to this Mortgage,



which marking, if possible, shall be by attaching a page
containing the legend to such documents;

(c) to deliver the BN Lease and all such leases together with
all other instruments requested by Mortgagee to evidence
and conform the aforesaid pledge;

(d) to file, at Mortgagee's request, copies of such leases
with the Interstate Commerce Commission, to file UCC
financing statements or to otherwise perfect a first
priority security interest against any such lessees; and
to assign such financing statements to Mortgagee.

No lease of the Chattels hereunder shall relieve Mortgagor from any
of its obligations to Mortgagee hereunder.

Upon execution of this Chattel Mortgage, the Mortgagor will
specifically authorize and direct BN under the BN Lease and the
lessee under each lease to make payment of all moneys due and to
become due under or arising out of the BN Lease and such lease
directly to the Mortgagee (and the Mortgagor hereby specifically
authorizes the Mortgagee upon such occurrence to send to BN and any
or all such lessees notification so directing such payments). Upon
demand by Mortgagee, Mortgagor, on its behalf, irrevocably
authorizes and empowers Mortgagee to ask, demand, receive, receipt
and give acquittance for any and all amounts which may be or become
due or payable or remain unpaid to the Mortgagor by BN or such
lessee at any time or times under or arising out of its respective
agreement or lease; to endorse any checks, drafts or other orders
for the payment of money payable to the Mortgagor under the BN
Lease or other lease of the Chattels, and in the Mortgagee's
discretion to file any claims or take any action or proceedings
either in its own name or in the name of the Mortgagor or otherwise
against BN or substitute lessee, which the Mortgagee may deem to be
necessary or advisable so long as any of the obligations remain
unsatisfied. Upon Mortgagee's receipt of any amounts due or
payable by BN to Mortgagor, Mortgagee is authorized by Mortgagor to
apply and will apply such amounts to Mortgagor's then due
obligations to Mortgagee and will credit the balance of such
amounts to Mortgagor's free checking account to be opened with
Mortgagee. Anything herein to the contrary notwithstanding, so
long as no default has occurred and is continuing, only that
percentage of any Settlement Value payment received by Mortgagee
which is equal to the percentage of the then outstanding
obligations secured by this Chattel Mortgage which is attributable
on a pro rata basis to the Chattels for which the Settlement Value
payment is made will be applied to Mortgagor's then due obligations
and the balance will be credited to Mortgagor's account.

It is expressly agreed by the Mortgagor that, anything herein
to the contrary notwithstanding, the Mortgagor shall remain liable
under the BN Lease and each lease to observe and perform all the

6



conditions and obligations to be observed and performed by it
thereunder, all in accordance with and pursuant to the terms and
provisions thereof. The Mortgagee shall have no obligation or
liability under the BN Lease or any lease by reason of or arising
out of this Mortgage or the assignment of the BN Lease or any lease
to the Mortgagee or the receipt by the Mortgagee of any payment
relating thereto, nor shall the Mortgagee be required or obligated
in any manner to perform or fulfill any of the obligations of the
Mortgagor under or pursuant to the BN Lease or any lease, or to
make any payment, or to may any inquiry as to the nature or the
sufficiency of any performance by any party thereunder, or to
present or file any claim, or to take any action to enforce the
observance of any obligations of any party thereto.

7. Insurance and Risk of Loss.

All risk of loss, damage to or destruction of the Chattels as
between Mortgagor and Mortgagee shall at all times be on Mortgagor.
Mortgagor shall promptly notify Mortgagee upon Mortgagor's receipt
of any notice of loss, damage or destruction of any of the Chattels
and upon receipt of any payments of Settlement Value (as defined in
the BN Lease) from BN on account of loss, damage or destruction of
the Chattels, shall segregate such payments and notify Mortgagee of
their receipt. Mortgagee may require Mortgagor to immediately pay
over to Mortgagee that percentage of any such funds which is equal
to the percentage of the then outstanding obligations secured by
this Chattel Mortgage attributable on a pro rata basis to the
Chattels for which the Settlement Value payment is received, to be
applied to the payment of the Note or other indebtedness secured
hereby or may at its option permit Mortgagor to use such funds to
obtain a replacement car or cars; provided that if Mortgagor is in
default under this Agreement, Mortgagee may require Mortgagor to
pay over all such funds. If at any time the BN Lease is terminated
before the Note is paid in full, then Mortgagor will procure
forthwith and maintain at Mortgagor's expense insurance against all
risks of loss or physical damage to the Chattels for the full
insurable value thereof for the life of this Mortgage plus breach
of warranty insurance and such other insurance thereon in amounts
and against such risks as Mortgagee may specify, and shall promptly
deliver each policy to Mortgagee with a standard long-form
Mortgagee's endorsement attached thereto showing loss payable to
Mortgagee and providing Mortgagee with not 1less than 30 days
written notice of cancellation; each such policy shall be in form,
terms and amount and with insurance carriers satisfactory to
Mortgagee; Mortgagee's acceptance of policies in lesser amounts or
risks shall not be a waiver of Mortgagor's foregoing obligations.
As to Mortgagee's interest in such policy, no act or omission of
Mortgagor or any of its officers, agents, employees or
representatives shall affect the obligations of the insurer to pay
the full amount of any loss.



Mortgagor hereby assigns to Mortgagee any monies which may
become payable under any such policy of insurance and irrevocably
constitutes and appoints Mortgagee as Mortgagor's attorney in fact
(a) to hold each original insurance policy, (b) to make, settle and
adjust claims under each policy of insurance, (c) to make claims
for any monies which may become payable under such and other
insurance on the Chattels including returned or unearned premiums,
and (d) to endorse Mortgagor's name on any check, draft or other
instrument received in payment of claims or returned or unearned
premiums under each policy and to apply the funds to the payment of
the indebtedness owing to Mortgagee; provided, however, Mortgagee
is under no obligation to do any of the foregoing. However, so
long as no default under this Agreement has occurred and is
continuing, Mortgagor shall be paid or may retain that portion of
any such insurance proceeds which exceeds the percentage of such
proceeds which is equal to the percentage of the then outstanding
obligations secured by this Chattel Mortgage attributable on a pro
rata basis to the Chattels for which the insurance proceeds are
received.

Should Mortgagor fail to furnish such insurance policy to
Mortgagee, or to maintain such policy in full force, or to pay any
premium in whole or in part relating thereto, then Mortgagee
without waiving or releasing any default or obligation by
Mortgagor, may (but shall be under no obligation to) obtain and
maintain insurance and pay the premium therefor on behalf of
Mortgagor and charge the premium to Mortgagor's indebtedness under
this Mortgage. The full amount of any such premium paid by
Mortgagee shall be payable by Mortgagor upon demand, and failure to
pay same shall constitute an event of default under this Mortgage.

8. Financing Statements; Certain Expenses.

At the request of Mortgagee, Mortgagor will execute any UCC
financing statements, agreements or documents, in form satisfactory
to Mortgagee which Mortgagee may deem necessary or advisable to
establish and maintain a perfected security interest in the
Chattels and any leases, chattel paper and income arising
therefrom, and will pay the cost of filing or recording the same in
all public offices deemed necessary or advisable by Mortgagee. If
permitted by law, Mortgagor authorizes Mortgagee to file a
financing statement with respect to the Chattels signed only by
Mortgagee and to file a carbon, photograph or other reproduction of
this Mortgage or of a financing statement. Mortgagor also agrees
to pay all costs and expenses incurred by Mortgagee in conducting
ICC, UCC, tax or other lien searches against the Mortgagor or the
Chattels not to exceed $100. Mortgagor will pay one-half of
Mortgagee's attorneys' fees incurred in connection with this
transaction not to exceed $1500.
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9. Waiver of Defenses Acknowledgment.

Mortgagor may assign this Mortgage to Bank of Blue Valley, or
to another third party with Mortgagor's consent, which will not be
unreasonably withheld, ("Assignee"). After such assignment:

(a) Mortgagor will make all payments directly to such
Assignee at such place as Assignee may from time to time
designate in writing;

(b) Mortgagor agrees that it will settle all claims,
defenses, setoffs and counterclaims it may have against
Mortgagee directly with Mortgagee and will not set up any
such claim, defense, setoff or counterclaim against
Assignee, Mortgagee hereby agreeing to remain responsible
therefor;

(c) Mortgagee shall not be Assignee's agent for any purpose
and shall have no authority to change or modify this
Mortgage or any related document or instrument; and

(d) Assignee shall have all of the rights and remedies of
Mortgagee hereunder but none of Mortgagee's obligations.

10. Miscellaneous.

Mortgagor waives all exemptions. Any provisions hereof
contrary to, prohibited by or invalid under applicable laws or
regulations shall be inapplicable and deemed omitted herefrom, but
shall not invalidate the remaining provisions hereof. Mortgagor
and Mortgagee each hereby waive any right to a trial by jury in any
action or proceeding with respect to, in connection with or arising
out of this Mortgage, or any note or document delivered pursuant to
this Mortgage. Mortgagor acknowledges receipt of a true copy and
waives acceptance hereof. If Mortgagor is a corporation, this
Mortgage is executed pursuant to authority of Directors. Except
where the context otherwise requires, "Mortgagor" and "Mortgagee"
include the successors or assigns of those parties but nothing
herein shall authorize Mortgagor to assign this Mortgage or its
rights in and to the Chattels. If more than one Mortgagor executes
this Mortgage, their obligations under this Mortgage shall be joint
and several. A letter mailed by certified mail, postage prepaid,
to Mortgagor at the address shown above will be sufficient notice
or demand as to anything for which notice or demand is required.
This Mortgage shall be construed and enforced under the laws of the
State of Missouri.

If at any time this transaction would be usurious under
applicable law, then regardless of any provision contained in this
Mortgage or in any other agreement made in connection with this
transaction, it is agreed that:



(a) the total of all consideration which constitutes interest
under applicable law that is contracted for, charged or
received upon this Mortgage or any such other agreement
shall under no circumstances exceed the maximum rate of
interest authorized by applicable law and any excess
shall be credited to the Mortgagor; and

(b) If Mortgagee elects to accelerate the maturity of, or if
Mortgagor prepays the indebtedness secured hereby, any
amounts which because of such action would constitute
interest may never include more than the maximum rate of
interest authorized by applicable law, and any excess
interest, if any, provided for in this Mortgage or
otherwise, shall be credited to Mortgagor automatically
as of the date of acceleration or prepayment.

This Chattel Mortgage may be executed in multiple counterparts.
each of which will constitute an original.

IN WITNESS WHEREOF, Mortgagor has caused this Chattel Mortgage
to be executed and sealed on its behalf by persons thereunto duly
authorized, on _ AugUST 3 , 1992

"Mortgagor"

The Baker Group, L.C.

By: MM/
w_é/ v

Title:

STATE OF %221%‘:4/’/4 )

cOuNTY OF | V577D ; ss.

on this ¢ 24 57 ay(;f“ /€QZAZQ%27L , 1993, before me
personally appeared ,ﬂ o (L7

to me personally known, who being by me duly sworn, says that he 1s
the ST foprre” of The Baker Group,
L.C., that said instrumeht was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument was the
free act and deed of said corpﬁrat on.

/ﬂ%gy W//«%/é;/

_Aotary pPublic /

Py Cormmission EXpITES Lo

10



ACCEPTED BY:
"Mortgagee"

Boatmen's First National
Bank of Kansas City

By : e s
Title: L7

STATE OF $153Y/// /470 )
)
COUNTY OF (b7 ) ss.

On this §'52<j7-day of 4%%%%%?4’* , 1993, before me
personally appeared 27 774

r
to me personally own:%zyo being by me duly sworn, says that he is
the <§;ﬂjﬁf Lo ~KKS;Q4§¢7i of Boatmen's First National
Bank of Kansas City, that said instrument was signed and sealed on
behalf of said bank by authority of its Board of Directors, and he
acknowledged that the executi%?/oﬁjfhe foregoing instrument was the

free act and deed of saii/?;ﬁ

/
| G
A TNotary Public

.My Commission Expires:
' CHERYLLEE GREENBERG
Ew - Siate o Hy]

Caldwell-Baker Company, a Delaware corporation, hereby
consents and agrees to the foregoing Chattel Mortgage, represents
that it is the lessor under the BN Lease defined in the foregoing
Chattel Mortgage solely as agent for The Baker Group, L.C. and that
it has no ownership interest or rights in the BN Lease or the
covered hopper railroad cars subject to the BN Lease independent of
its agency for The Baker Group, L.C., and acknowledges that as
agent for The Baker Group, L.C., it is subject to and bound by the
foregoing Chattel Mortgage.

Caldwell-Baker Company
5250 W. 924th Terrace
Prairie Village, Kansas 66207

By: //pJ -~

Print Namé&: ___Zage B . X
Title: z

[Corporate Seal]

11



STATE OF S,
COUNTY OF (7/;’//%5/}‘///7

on this Tdayﬁ%if , 1993, before me
personally appeared A

to me personally known, who being by me duly sworn, says that he 1s
the LN err 7 of Caldwell-Baker
Company, that the seal affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its Board
of Directors, and he acknowledged that the execution of the
foregoing instrument was the £ 7ct and deed of said corporation.

Notary Public / / \

)
)
)

SS.

WAFOPI .KCM/gem
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ASEICHNENT OF LEASZ

rirast Security Dank of Reck 8pringe, & Wyoming
curporallon and trustes of that certain Trunt Agrocmant dated April
1, 1972; {Raslgnor) hersby ixrzevecably assigne without rocourse and
warranty to The Baker Group, L.C., (Assignes), a Rangas limitad
1isbilivy cogpany with ils wlflice at 5250 W. Séth Terrace, Irairxic
village, Kansas 85207, all right, Litle and interest in the
R&ilroag Car nNet Leass datsd only 7, 1287, betwsen Burlington
Y¥orthern Railroad company, leégsse, and Caldwell-Bakur Company,
lesaor und agent of First Bscurity Bank of Rock springs, excepl for
its interest in the Loaze axicing trom those cartain gixty-two {61)
rars sold to the MrY Profit Sharing Plan identifled and as set
forth in the ¥First Becurlty-NTY Bill of Sale.

Aseignor wArtants, covenants and agraea that: (1) Assignoxr has
not executed any other assigonment of ths Lease and that Apsignog's
rignt to receive payment under the Lease is fres and clear of all
liens, clalms, agreaments or other encumbrances; (ii) tu the
knowledge of Assignor, it has performed all obllgatlons an its part
undar the Lease on or pricor to the dete hersof; and [ii1l) the Lesasa
is in full force and effect and has not been cancelled and that
thers has not occurred on or prior to the date herscf any Evant of
Dafault or any svent, which with the notice or lapee of tims, would
congtitute an Event of Dafault under ths Lease.

Aasgignor agraas with Assigpnee that in any suit, proceesding or
action brought by Asgignee for rent or other payable amounts, or to

enforca any Provislons under the Laease 2y any other ConLract,

23783828
3037791234~ 813 341 el

e e mae
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Suaa g aruihie y

syrsamant, documant e Instrument, Assignor will indemnify, deiend
and waAp Ansignas harmlass against expensss, losses aszd dasagss
inoluding artornaya' fsar gufferad by Psapon of any defense.,
getaff, counterslais of raronmment whatacavar ¢f Lasies AXINLNG BUT
of any llabllity of Resignor arising prior £6 the date hazeoi. All
sugh nblzﬁitiénn of Agsignor shall ke and will fm!n anfaranshle
saly against Aasignor and whall not be enforceabls ageina
Ausighes.
This Arelgnmont ls offective as of Bsptasber I.Iiiiﬁ.

FIRST SXCURITY BARK OF ROCK EPRINGE,
Trustes and ANsignar

AN L o
2ys w A LLUAAI K
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NOTICE DF ASBIGHMENT DF LEASE

Notiss i hersby glvan that Fizes sccurify Rank af “'m
Bprings, Ssustee of What cectaln Tzust AgTemmant dawed April b,
1972, bhas assigned te the Baksr Oraup, LeC., & Fensas limited
11abllily Gompany with Llts offfce at 2230 W. S4td Terzave, Frelrle
viilage, Xanwmv 66387, «13 rigbi, tisle and inbarest ia Ens
Reilrpsd Car Wer Lusss {"the Ladpe”) dalwd July 7, 1387, betwesn
Buriingten Northern RA1lroad Coupany, imsswd, and Cuddwell=-Baker
Z:u-pany, ledzor and agest 0f yirst asourity Bank or RoGk lp':i.mm
sxvapt for iic intarest in the Lesse ariing from thome oBriiin
sixty=two (§3) cars #0ld to the WIY Profit Eharing Flan ldeatifisd
and &E wet forth in the Fixst Security-MTY Bill ot Eale.

Lasgen ig naraby notified £o dizect ail Zuture monthly rantal
piyaents under the Lease as wat farth in the peparate Notice of
Acknowledgonent of Asnignment of Laape daksd .Buytlﬂb‘ﬂ' 1, 139%,

This Hotios of Assigmment of Leame ip effective as 34
Eeptonber 1, 1§83).

FIRST BRCURITY BANK OF ROCK SPRAINGE
TRUSTER '

m’ﬁﬂﬂ%&ﬁp
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RILYL OF SALE
EKNOW, ALL MEN by these¢ presentsi

That Fizst Security Bank of Rock Bprings, a WwWyouning
corporallon and Trustes of that ceztaln Trust Agreemsnt dated Apri)
1y, 1872, ("Seller”) for and Iln cvonsldetatlon of Twe Milllon Bix
Mundred Sixty Thrue Thousaml Eix Hundeed Slxiy Slx and No /100
Dollars (32,663,866.00 U.8.) and other good aml wvaluable
ctongideration, the racelPt and legsl surficlency oI which dure
heraby acknowledged, has bargained, sold, assigned and transferred,
and ﬁy these presents doas bargain, sell, assign and transfer to
The Baker Group, L.C., (Buyar), a Xanssa linited 1uh11'.1t.y company
with its office at 5250 ¥, F4th Terrace, Prairie Villsge, Kansas
66207, all af.' Bellar'z right, title und Intersst in ena to all
thoge certain rallroad hopper cars (except Ior those certain sixty-
two (62) cars s0ld to tha MTY Prorilt Sharing Flan ldentified and
set forth in the Flrst Sacurity-MTY Eill of Sale) which are, in
part, the subject of the Rallcar Erckerage Agreoment, dated July 7,
1887, between Csldwell-Baker Cospany and Seller including, but not
limited to, those cars which ars Identifisd on Exhibit *a,"
attached and incorporsted hersin by referencs.

The transaction contemplated horeby is made without any
reprasantations or warranties ag to the condition of the railroad
hoppar cars hsreby transferrad. Seller warrants, covenants and
agraes that the railroad hopper cars sold, transferred and assigned
are frae and ciaar of liens, claims, or encumbrances of any kind.

Sellar agress to indemnify and defand Buyer from and against any
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elalox of others with zespact to tha cars arising from Sellaz's
breach of ity warranty of titls.
DATED thie¢ ____ day of . 1983,
SELLER!
FIRST SECURYTY BANK OF ROCK SPRINGE
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7
September &, 1993

Mr. Paul Weyant
Assistant Vice President
3200 Continental Plaza
777 Main Street

Ft. Worth, Texas 76102

NOTICE OF ACKNOWLEDGEMENT OF ASSIGNMENT of Railroad Car Net Lease
Agreement dated as of July 7, 1987, between Caldwell-Baker
Corporation and Burlington Northern Railroad Company.

Gentlemen:

Notice is hereby given that the above lease and all rents and other
sums payable thereunder has been assigned, in part, to The Baker
Group, L.C., as appears below.

Pursuant to Article 12 of the Lease, you are hereby directed to
make all monthly lease rental payments coming due on or after
September 1, 1993, as follows:

To The Baker Group, L.C.

a. All payments due under the lease except for those
payments due to MTY Profit Sharing Plan. Amounts due to The
Baker Group, L.C. include, but are not limited to, payments
for +those certain five hundred seventy six (576) cars
identified on Exhibit "A" attached and incorporated herein by
reference.

b. Payments due to The Baker Group, L.C., should be made by
wire transfer to The Baker Group, c/o Boatmen's First National
Bank of Kansas <City, ABA No. 101000035, Account No.
460169000126. A change in payments may be made only with the
written consent of both Boatmen's and The Baker Group, L.C.

All terms and conditions of the Lease remain unchanged.
Please acknowledge all of the foregoing by signing in the space

provided below and returning the original of this letter directly
to:



e A
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The Baker Group, L.C.

5250 West 94th Terrace

Suite 120

Prairie Village, Kansas 66207

Very truly yours,
52£ﬂjv4%zfi’ﬂ/
Carle Baker, JL.

The undersigned hereby acknowledges and agrees to the foregoing.

BURLINGTON NORTHERN RAILROAD COMPANY

By: /QAJr j;(i;mﬁ/fﬁfy’—
Title: /9}5:3724#‘ ydid v A s P Tressscr-




NOTICE QOF ASSIGNMENT

To: Burlington Northern Railroad Company
9401 Indian Creek Parkway

Date: 8-31-93

Overland Park, KS 66201

Re: Rallroad Car Net Lease Agreement dated July 7, 1987

by and between Caldwell-Baker Company, previously referred to as Caldwell Baker Corporation, as
With: agent for First Security Bank of Rock Springs, Trustee (lessor) and Burlington Northern Rallroad
Company (Lessee), which Lessor has assigned to The Baker Group, L.C. (Successor Lessor) by

Assignment Agreement dated

PLEASE TAKE NOTICE that monies due or Lo become due undexr the
contract described above have been assigned to the undersigned-

A true copy of the instrument of assignment is attached to the
original hereof. :

Payments due or to become due under such contract should be made
to the undersigned assignee and  The Baker Group, L.C.

Please return to the undersigned the enclosed copy of this notice,
acknowledged by the person(s) authorized to sign in behalf of
the addressee .

Very truly, yours, Assignee:
Boatmen's First National Bank
of Kansas City

é@éx@gc/// 14 West 10th Stre
/ Kansas City, iiss
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u;i 64105

Receipt is hereby acknowledged of the above notice and a copy
of the above mentioned instrument of assignment. These were
received at A.M. P.M. on September 7 , 19 o3 .

X /2 /ri;ﬁhnhﬂéf’//_——_

on behalf of /Burlingfon Northern Railroad Company
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